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STATE  OF  TEXAS  '^^x-*-**^  Submitter:  SIMPLIFILE  6  Pages 

§        Suzanne  HendersoKNOW  BY  ALL  MEN  THESE  PRESENTS- 
COUNTY  OF  TARRANT  § 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

Lease ^sThfTarties '  e$SOf  3nd  LeSSee  are  sometime*  collectively  referred  to  in  this 


Inri^y?        f  f' m  consideratlon  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 

and  ttie  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditorand 
rm.tat.ons  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee  for  the  purpose  of  exXing  drilHna 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows  to  wT  9 


0.1950  acres  of  land,  more  or  less,  also  being  known  as  Blk  5,  Lot  51,  Brittania  Gardens,  an  addition  to  the  City  of 
Arlington,  Tarrant  County,  Texas,  out  of  the  J.  Coombs  Survey,  Abstract  Number  316,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights 


(and  referred  to  herein  as  Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 


2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 


3.  Potion  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five\  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Rovaltv.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
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p^r0T^  of  royalty  bear  any  part  of  the  costs  of 

delivery,  transportation,  ^Se^S^^^JSS:  1T9  deWatio»-  expression,  separation, 
any  plant  or  other  facility  or  eqS&TS^^^S^A^  T^f^  °peration  or  of 
pooled  therewith.  In  no  event  sha™ Lesso a  „A^«9th  ,  9  Pr°dUCfd  fr0m  the  leased  premises  or  lands 
the  parties  that  the  provisions  OmSSo^toSTJ^T  T  ?  Sa'eS  t0  non-affiliat<*-  It  is  the  intent  of 
"surplus^  under  ,Ke  ^^^^^g  b°  ~  as 

«!^f  ^"^^  or  omer  ent^ that  owns  ™»  tha" 

venture  partnership  or  other  entity  is  owned  or  Jnt^JbXtl  Zo^Tp  of  persons  P°rat'°n'  J°,nt 

o^ndred  ^7l£>1£  afteTth'e  end  5  themonth  L^,0?;?*"  fr°m  a  partiCular  we"  ™*  "*r  than 
Thereafter,  Lessee ^  must  disburse  or  oause to      dTS^'ET8  firSt  ^"If^,  °f  "S  *0ln  ,he  weN  into  the  Pipeline. 

SSHB 

tenure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed  s?^  (60)  dlys 

nrnH.f^H^  fr0m  !? id  I"3"?  °r  poo,ed  unit  tnat  Said  Land  is  included  therewith  shall  not  be  comminqled  with  aas 
produced  from  any  other  lands  pnor  to  the  point  where  the  gas  produced  from  this  Lease  passesTough  thTmlter 
which  w.ll  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production  9 

«*hS2Sn?  1  „e  ar?  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
n«u*I!    MliS  are^th?r  Shut_m  0r  Production  herefrom  is  not  being  sold  by  Lessee  such  w Jl  or  we  Is  shal 

SST2S£r£?  note^^tl?h.d  Hin9  inHPayin9  *S~T*  f°r  the  pUrp0Se  0f  ma*ntainin9  this  "-ease  AweThat  has 
™nl5  I    2        *raced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 

consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shal 

d'av"  oeriodT ZST*  fiVei°f"arS  ($\5  °0)  PSr  aCre  then  C0Vered  b*  this  Lease  on  or  b^tl^a^T 
St  in  nr        thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

LlHPK^UCt'°VherefT  '$,n0t  be'ng  S0ld  by  Lessee;  provided-  nowever-  that  *  this  Lease  is  otherwise  being 
£^^^Pe,^SnS,  °r  ?  ?r0dUCt,0n  iS  b6in9  SOld  by  LeSsee  from  another  we"  or  we,ls  0(1  the  leased  premises  or 
^rESSSJI^^H ,!S-ahUtfnKr,^,ly  Sha"  66  dUe  Until  the  end  0f  the  90"day  period  next  blowing  cessation  o 
fha?X^     °r  produ^°n-  Notw'thstand,ng  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 

nf ln?!n  If  °f ihe  Pnmaf^ term'  Lessee  sha"  not  have  the  ri9h*  to  continue  this  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  w 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole  )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  anVone  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
.the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  we  s  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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SSS^S?  thishLease' sha"  -  included  ™  «*  «* 

horizontal  completion  shall  not  exceed  eigh^  80)  acres  *I  a  m£  m,?m  S^"**  f?""9  f°r  a"  0il  we"  which  is  not  a 
for  a  gas  well  or  a  horizontal  completio ^H<51^iTSZ?  ST!^t?lerance  ?' ten  p6rCent  (10%)  and 
tolerance  of  ten  percent  (10%)   For  the  mimnJ  if  Slx  hundred  forty  (640)  acres  plus  a  maximum  acreage 

meanings  prescribed  by ^ppltable  law^P ZZ&ZSSS^*"?!  "?  We":  a"d  "9aS  We""  Sha"  have 
"oil  weir  means  a  well  with  an  initial  KlTTffiffiS*'  k  'f  "°  d!finition  is  30  Prescribed. 
with  an  initial  gas-oil  ratio  of  100,000  cubic  barreland  9as  we""  ™ans  a  well 

be  retroactive  to  first  producfen   In  the  even ^ Lessors  ™»       ,  ^  ,he  effeCtive  date  of  P00lin9  which  ™V 

which  Lessor's  royalty  is ca culated  shall  be7hT^n^n  ^t^  I ?  ,e?ed  Premises-  exceP* that  the  production  on 
by  this  Lease  andUde^  ^^^^^^  ««  °~ 

in^Sqnme-'J!!e  interest  0f  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  rp^rt'hby  ar  h3  and/°r  by  d6plh  °r  ZOne*  and  the  ri9"ts  ™«  obligations  of  the  partes ^ie^unX  shalTeS 
to  the.r  respective  heirs,  dev.sees,  executors,  administrators,  successors  and  assigns;  provided  howeve if  "Iseeis  to 
ass,gn  any  part  of  thrs  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsi^ary  or  Ste  hereof  TshaN 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  six*  (60)  dats  of assignment  lte^i™?n 
Ch^SinTerSh'K  ShaK        ^  effeCt  °f  redUCing  the  rf9hls  or  enlar9in9  the  obligS^ 

S  morTrJ1lpn^eHbindm9  untH thirty  <30)  days  after  Lesse*  has  *™  ^rnishld  the  ^nal^ 

certified  or  duly  authenticated  copres  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 

SE5?£L?  in'66  07ntil, LeSS°r  haS  SatiSfied  the  notification  ^uirements  contained ^E^^sSK  * 
d  vision  order.  If  Lessee  transfers  .ts  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Le^ee 

oblfgation    y'  "  assignment'  and  Assi9nee  is  ^  and  severally  liable  with  Lessee *Z?J  Least 

rJ^rH^y6  and  Verti?L P"?h  °'a"se-  Lessee  may'  at  anv  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
S  ™  nJnfhSe  °f  th'S  Lefe  38  ?  3  fU"  °r  undivided  interest  in  a"  or  anv  P°rtion  ^  the  area  covered  by  th^ 
™  to  thP  n£c  ZT*  thHere#urder*  and  sha"  there"PO"  be  relieved  of  all  obligations  thereafter  arising*  with 
ES?  Jcct  ■  tr  S?  re'f aS6d-  lf  Lessee  releases  a"  or  an  undivjded  interest  in  less  than  all  of  the  area  covered 
S^SZ^ffi  hPay  °rHende:  $hUl_in  r°yaltieS  Sha"  66  Pr°Portionate.y  reduced  in  accordance  with  me 
»t  JZ  t$ %  T,      re?,ned  hereunder  ln  anV  event  upon  termination  of  this  Lease,  Lessee,  its  successors  or 

S  L  6*r  ?  LeJ*°La  reC°rded  re,ease  within  sixty  <60>  davs  as  t0  such  P°rtjon  or  portions  of  this  Lease 

erm,nat*d  under  the  terms  of  Lease  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  thl 
!>h^hl  a^  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
Z^frt-^-i??'-  aS?,  !,emriinate  as  t0  a"  r|9hts  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth driHed  .n  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
ot,  cross  oyer,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drillinq 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
hi?,9  V^nm  ?or^n!a"y'  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 

p«™!  (  ♦  }  !f  SfS**^  SUrface"  Lessee  nas  no  ri9ht  t0  P'Pe-  transmft-  or  transport  gas  under  the  Leased 
Prempses  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise.  1  J 


cL.TT^  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 

snail  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  anv  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

1!f-  Refl"'atorY  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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such  laws,  rules,  regulations  or  oVders  orbv in^^^T  °'  ^  °Perations  ar<*  Prevented  or  delayed  by 
electricity,  fuel,  access  or  ea^ments  or  bv  fire  Ann?  £     ^  P?im'tS'  s™«**-  material,  water 

insurrectton,  riot,  strike  "taSTCtes  or  by  inablw  to  obtaTa  SUSS  COnditi°n%War'  Sab0ta9e'  rebellion' 

Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42 fu S  C ^ecttons  96u1  el 
™cl™.  its  agents,  employees,  tenants,  guests  invitees and  ™  RESPECTIVF 

S  ^L^  ASS'GNS  FROM  AND  AGAINST  ANY  CLAIMS   DAMAGES  JUDGMENTS  PENALT^S 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COST^  CMWn  pv 

OP  nS.PVL0/  0)  A  VIOLATl°N  OF  THE  FOREGOING  PROhIIiTION f0 ^(2)  ^HE  ^RESENC^REL^E 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANn9  PnnVln 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  sSaLL  CLEANUP  REMOVE 

prEesEeDn6eA^ 

i  amhc  n^?^  ELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCF  WITH  THF 
£n?Uu^TS  °F  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHA^ 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
^P^A^Mnp^u^W  °R  ELATION.  LESSEE  SHALL  IMMEdSTgiJe  LeIsO^WR^EN 
o?JICi.Pr-F  ANY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH  UPON  LEARNING  OF  THE 
mat!o^o?L^Y  HAZARD0^S  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  P  E  RTAIN I NG  TO  H  AZARDOU  S 
f£ES^  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATONS  OF 
THfs  lIasI  SHALL  SURV'VE  ™E  EXP,RATI0N  0R  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 

16.  Indemnity.   LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR    AND  L E<^r>R«5 

,R,!™^^.S5:SESS0RS'  AND  ASS,GNS  AGAINST  ALL ™Nsi*  CLAIM^  DEMANDS 
□ABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 

?^mDo^I  T°  PR0PERTY.  INCLUDING,  WITHOUT  LIMITATION.  ATTORNEYS  FEES  EXPERT FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LI??EH-^^ETING  °F  PRODUCT|ON  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REp^^  ENJ^  ^Y^E^^EE  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
^^«E^™^SERVANTS'  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS. 

17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curinq  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Leqal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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^^^S^^^^^^  «  u-*-  .ha,  time  is  of  the  essence  in  the 

Prem^ndlnT^  V  "?  °pera'ions  -«"■  <°  «r  «**0  «.  Leased 

paleontological  data  and  interpretatton or analyses  thereo  •  a  Inrf  ,,,l„f  ?{?hyS'Ca''  9e°l0gical'  9e°^mioal  and 
drilling,  coring,  logging  testina  and  comotetion a" 'and  surveys,  title  opinions  and  title  curative  material;  all 

quantities  saved,  sold9  an Tuld  L  dTsS  Sh0Wi?9  ,he  total  9ross  Potion,  the 

contracts;  and  such  other  records  and  as  may be  p^r^lL^JT  °r  ^  there0f;  a"  Producti°n  sales 
to  determine  the  respective  rights  and  oblfaatfons  oS  ££i  SfT'  °' accounts  between  Le!*or  and  Lessee  or 
for  as  long  as  oil  and  gas  isToduced  ,hS°m  £  P  *  h„er<?under-  Du™9  ^  Primary  term  of  this  Lease  and 
such  recoT-ds  and  data^va^  of  one.d)  year  thereafter,  Lessee  shall  make  all  of 

reasonable  times,  as  well  as  all  oLr  records  reoo*  notf  Xl?  ™d  copying  in  Lessee's  offices  at  all 

other  materia,  in  the  possession  of  S£         ^  SiT!^?^^ 


eLnlef^ffd  W^0^orth^^.any  °f  ^JfT'i01"  Pr°ViSi°nS  Sha"  °e 

drafted  shall  be  of  no  force  or  effect.  °rced'  Any  PurP°rted  amendment,  alteration,  extension  or  ratification  not  so 
fLSS0?1"8"0"  Ahqr:emPnt  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 

%J*S5^^  in  thfhSt!te  f  TSXaS  and  Sha"  be  COnstrued'  interPreted  and 

hewSn  k! ?!i  *        i  ^  ?        tate  of  Texas  wlthout  reference  to  choice-of-law  rules.  Should  any  of  the  Drovisions 

«nw  ^-.^T1"6^0  be  'nva,id  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shal  no*  ateSTe 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  fJ^^SS^niX^ 

tL, ^Z'ned  t0  bl!n?M  t0  eff6Ctuate  the  purP0Se  of  and  10  conform  *>  the  law  regarding  sue ^S^S^SSS 
Leas ^^^.^"^  °nly  and  ShaN  not  by  themselves  determine 
^ch'I^nrnn^,T^      ^  ^    ™e  °r  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
fpmtin^  ?>n!t,tute  °wne  and  ,ne  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu  ne 

Lease  ^  *°  inC'Ude  ^  X°  ^^tethe  fu?  puTposes  ol 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  mav  have  as  to 
t"  91  4u5"?  "  Under  16X38  'aW'  inClUdin9'  With°Ut  limitatioa  VTCA  NATURAL  Recces  Code  i §§ \%\ l  40? 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
e^rtt1hbTUS  Pa'd  here"nder- and  311  other  ^rms  negotiated  with  Lessee  herein  the  'i^JSJ^^ 
ArEn  p  W6re  °.btalotd  aS  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 

AS      ?£6£  °oWrT  aka/SEAPO  •  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 

Sfflll^T^  ?r0perty  °WnerS' the  Committee  Members'  and  other  volunteers  *"  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 

agents,  spouses^  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
r^P^  aSSi9?;  attomeys,  servants,  agents,  employees,  heirs,  consultants  and  other 

representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
act  on,  costs  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers,  or  the  Southeast 

fwl  I   ,  0per^.?WMerS  Wh,Ch  reiate  t0'  arise  from'  or  are  in  anv  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms' 
Amend      t  rePresentations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


rRAN.°  xM  °F  LEA5E  and  n0t  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Nafne:  Aij&*  ^ 
Title:    AMm***  - 


STATE  OF 


COUNTY  OF  yrfj2&2d 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


MONtC*  S.  MALDONADO 
Notary  Public 
STATE  OF  TEXAS 
i,Ty  Comm.  Exp.  Oct  0).  2011 


Notafy  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires 


(CORPORATE  ACKNOWLEDGEMENT) 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

Tj^jnstmment^sacknawledged  before  .e  on  the  C^^davcf'T^fe^ 


cr»»iccf  c-xas 

l''C--"i.D?.  Cc;.03. 2011 


0  °, 


(Office)  oN 


lenalf  of  saidtcorp/ration.        *  //  ZTT-T 


PAMELA  R.  SANDERS 

^CA^v'l  Notary  Public,  State  of  Texas 
r  i3  •  #hX*J      My  Commission  Expires 
<j '''"-VfsiW       September  25,  2011 


Notary  Public,  State  of  Texas 

Notary's  Name  Printed:  tf'&f'^&H 

Notary's  Commission  Expires: 
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